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STATE  OF  TEXAS  § 

Suzanne  Henderson 
§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON  YOU  MAY  REMOVE  OR  STRitfF  a>jv 
F0LL0WING  INFORMATION  FROM  THIS  INSTRUMENT  WL^n\iY^^^^^^^c 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

««r  Thi?J^f  URF*CE  USE  0IL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  31"  day  of  March  2008  (the 
Effective  Date  )  by  and  between  Sylvia  Reiser,  also  known  as  Sylvia  Fox  Reiser,  ("Lessor," whethe one  or  i ™Ve) 
whose  address  is  1208  Woodland  Drive,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  (lessee ' ^^he^er  one 
or  more)  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Vestl TarJ sometmes 
collectively  referred  to  in  this  Lease  as  the  "Parties."  w 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring  drilling 
Tor,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  wit- 


fiu.  acres  d*  more  or  less*  also  belng  known  as  Lot  22R-  Block  3>  of  Doub|e  "Y"  Wooded  Estates  Addition  an 
addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.  Coombs  Survey,  Abstract  Number  316,  Tarrant 
county,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  Teased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term-  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


SSSrS^  any  pa,  of  the  costs  of 

delivery,  transport,  manufacture ^proce" Z  lZtof^kLfo^r  del]yd?tion'  «*"P«*n.  separation, 
any  plant  or  other  facility  or  equipment '  fo process  °ao?  tZZTr!i  n?n2l  construction,  operation  or  depreciation  of 
pooled  therewith.  In  no even?shall  LeW recefve  J 9  3  pr0dUCfd  from  the  leased  Premises  or  la"«s 
the  parties  that  the  provisions  O^tSS^^to^X^  T  T  ^ '°  non-affiliates-  11 * the  intent  of 
■surplus^  under  tEe  princes  ^^Z^^,^^^^^  »  jff™,  as 

WlWES-^  «  °th-        '"a«  owns  more  than  ten 

-turepartners^ro^^^ 

transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and aLeftn ™  ^«"y 
all  royalt.es  due  Lessor  together  with  interest  if  not  timely  paid.  LessoTrete ins  the ^right  to  teZate  hYTeas fo 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which 

nroH(^Uf^fr°m  !?d  ^  or.P°oled  unit  that  Said        is  included  therewith  shall  not  be  commingled  with  gas 

whirh  wm  IT  anythth6r  'afndS  ^  t0      P0int  Where  tne  9as  produced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

LS^S^S'  'Lat  me  endM  thf  priTary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
"dhsP°°led  lhe  ewith  arecapable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  bS 
such  we  or  weHs  are  either  shut-m  or  production  therefrom  is  not  being  sold  by  Lessee,  such       or  we  Is  shal 

tS^^STT9  inHpaying  qK?antities  for  the  purpose  of  ma'ntaining  this  ^Xt! 

™l5      5        faced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
conserve  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  sha 

dpai;    est  ^riir nty  five  Kdof,lars  ($2.5oo)  per  acre  then    by  this  Lease  °n  °r  ti^SdiSi 

St ^  Z  ^m  tharea*er  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 
SS£ °duct,on,therefrom  ,s  "ot  be,n9  sold  by  Lessee;  Provided.  "owever,  that  if  this  Lease  is  otherwise  being 
iTanc  n  ?  ^ P  °r   productlon  is  bein9  sold  bY  Lessee  from  another  well  or  wells  on  the  leased  premises  or 

L^rh ^nnP^?nn«ereW'thH  ^mVT'*  sha"  be  due  until the  end  of  th*  P*""od  next  following  cessation  of 

?ha »Tr T      °r  produf  'oa  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 

nf  ^Hn  t atl0U  °fihe  Pnma?  *?rm'  LeSSee  Sha"  not  have  ri9ht  t0  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  H*y"'wn 

£  %3E^'  A'I  ShUl:in£r  °ther  r°yalty  Payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

a  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
l6J?h°?  aPy  ^vernmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
^i  th        ,rV?rCe  'f  LeSS6e  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 

well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  ftventy  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
rtZr!  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  o' 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  davs 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter 
38 .  ~  IS hlproduct'on  In  Pav,ng  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
pfm^f  ?  Producing  ,n  paying  quantities  hereunder.  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Prem,ses  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  simitar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  ^^uS^SSZ 

h if^f  1    Tf  °[  'a,ndS  T,e?  th6rewith|  or  (b)  t0  protect  the  Leased  Premises  from  uncompensated  drafnage 

an ZXZZ  6  S  °n  °ther  'andS  n0t  P°°led  therewith-  There  sha"  be  no  covenant  to  drill  exploratory  wells  or 

any  additional  wells  except  as  expressly  provided  herein. 

LSS,  sbal' nave  lbe  ri9nt  bu'not  the  obliga^n  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 

rZlnn  \  Qr  'an5S  °r  'n?reSt$'  and  aS  t0  any  or  a"  substances  covered  by  this  lease,  either  before  or  after  the 
SSTST?i  pr0DdUCtl°n'  wf~r  Lessee  deems  jt  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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«pHft  1^  «  *  inCuded  in  any  unit 

horizontal  completion  shall  Jul  *1        d  by  SUCh  poo,'ng  for  an  oil  wel1  which  *  no*  a 

g  vSn^  and  ™  n?^*        "T^T  ChesaPeake  °'  a  subsidia^r  aS  hereo  ,T  ha^ 

?lc=^.  ^  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment   No  chanoe  in 

Lessor  s  ownersh.p  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  ofSiSXwmlw^no 
SEE.'"  T,erSnl.PKSna"  bindi"9  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  ftfrnfshld fthe So? 
ZSE&Z,  m  y  aU,hen,,catff  ,c°Pies  of  the  documents  establishing  such  change  of  OMie^TKSS* 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  fom  of 
d  v,s,on  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignmTnt  by  Lesel  wiH  receive  Tesee 
Son    y'       6  °r  aSSi9nment'  and  ASSi9Pee  iS  j0intl'and  severa''V  liable  w^Ussee  ran  Lelst 

record Sl!^?  C'a"SR,  L*?T  may'  at  any  time  and  from  ,ime  to  time'  <°  Lessor  a  file  of 

record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  bv  this 

1^  dfthSt°r  Z°neS  ,hereunder.  a"d  ^all  thereupon  be  relieved  of  all ^^obligafcns  thereafter  arislno ^with 
respect  o  the  mterest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  tha a7o7th?area coveZ 

ShU,"in  T"  Sha"  be  ™°«™**y  I"  a°c^rdaanrS  STS 

acLnnl  fhf ii  "  |  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  prions  of  Lease 
wh,ch  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this^Lease  Lnthe 
exprabon  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operates  aY  provMe herein 

I^h  <TW.*to  LeaS?, Sha" terminate as ,0 a"  ri9h,s  'yjng  ^low one  hundredfeeT  1 00') below efther n  *e 
deepest  depth i  drifed  ,n  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewi  h  or  (2)  °he  s rat araoWc 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  anyvnll  drHled theTasJS 

oDZioSn«0:nThla,ndS  PH°°led  thereWith'  WhiChever  is  *»  deePest'  Provided.  howe9ve?,af  L^ee  slhen  engag^ 
H»nthf "  ,  6  leaS6d  PlmSeS  °r  °n  lands  pooled  therewith' this  Lease  shall  remain  in  full  force  and  effect  as  to  aN 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

If '  r!°i"^LC  6  Uf'  Notwitnftandin9  anytHi^  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

nLh?«L»c  '  P  06  an.y  St?°,Ur!  °r  building  upon  or  conduct  anV  operations  (including  but  not  limrted  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 

IZsH ^LT'ZTh  "TT  ^  Witnin  the  Same  subdivision  °r  neighborhood  idm^^S^Z^ 
rnmmLt  J »    y  ^e  'eaSed  premises  by  P°olin9-  38  Provided  he'ein,  or  by  directional  or  hor^ontaTSa 

commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the .Lease  I Lessee^ 
LXrtnnn  ^orf°"^"y.  vertically,  or  at  an  angle  under  the  Lea'sed  Premises  rt^e^^MSTftS 
plm  «l(f?0)  'h  '  S'^  surface'  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
ESETSJf  V  *?  !S  l6SS  tna"  thr6e  hUndred  (300)  feet  below  the  surface.  Lessee  shill  make  all  reasonable 
pooled  ^trt^hlrse"  ne'9hb0rh00d  Stre6tS  " ,h0r0U9hfareS  in  devel0"in3  the  Leased  Prem1saelr  aanSyTaanbds 

Ihaii^SnMiSe  l6VelS  a8S0cia,ed  wi,h  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
Tl*  „=!P  h  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and Sto inle 

cha„f!!f|U'aK0rY,'?eqV.irements  and  Force  Ma'eure  Lessee's  obligations  under  this  Lease  whether  express  or  imolied 
shall  be  subject  to  all  appl-cable  laws,  rules,  regulations  and  orders  of  any  governmental  a™  Z^ffiEj 
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Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42 fu 8  C ^Sections So  1  ^5 
Sel]  °lt0X[C  substances  und^  any  federal,  state  or  local  law  or  regulation  rHw»^M^ii^^2^™ 

^p'Sr^E^^ 

HP  Sc.P^  °F  0)  A  VIOLAT|ON  OF  THE  FOREGOING  PROHIBITION I  OF ^ (2^HE ^ScE  REL^e 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  I  ANnq  pn^fln 
DUR'NG  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHAlI  CLEANUP  REMOVE 
ooS.AN°  REPAIR  ANY  S0IL  0R  GROUND  WATER  CONTAMINATION I  AND  DA^GE  CLAUSED  I^THF 
TRMr!fNoC^OR  RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  Ori T  UNDER  ORABOOT  SWD  LANDS  OR 
ccnnrocucMTc  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
NOT    SFn^M^^^^ld^    ™IS  INDEMNIFICATION  AND  ASSUMPTON  SHALL  APPLY  BU^I 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERH  A  OR  AMV 
NVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  S^ALL  IMMED WTELY  GIVE  LESSOR  WrI™ 
°F  ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH ^  UPON  LEARN^NG^F^HF 
r^x!o^!0F  ANY  HAZARD°US  MATERIALS,  OR  UPON  RECEIVING  A ^NOTICE ^^ERTAINING^TO  H^ARDOUS 
T^iAtS  WHICH  MAY  AFFECT  SAID  LAN03  0R  LANDS  POOLED  THEREWITH    THE  OBLIGATES  of 
™S  LEASE  SHALL  SURV'VE  ™E  ^P'^'ON  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  ic«no'« 
REPRESENTATIVES,    SUCCESSORS,    AND   ASSIGNS   AGAINST   ALL   EXPENSES    CLAIM'S  n™f£n<f 

Thama^  ^!ES  °F  ACTI0N  °F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  ^50^5^085 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY'S  FEES  EXPFRTFFP*  Awn 
C°U0RJ  C°STS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  I LANDS i  POOLED ^THEREwf™  Sr 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION I  OF ANY  ENVIRON^FNTA^ 
ipcurc^  ENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH L  THE [TERM -L^E^IN^DK  LESSEE  TO 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACtTnG  UNdIr  m 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  "tnoUN  ACTING  UNDER  ITS 


ILisrSL^H    c I  °r  contemP|ated  bv  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  express"?  stated 

m  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  laTor  bv  lte  ute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  exceed ^  By  acceptenS 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufflcterrt 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failles 

l9ain£nl"£  Def3U"S-  •  S>!°M  Le!See  at  any  time  fail  to  comP'y  with  its  obligations  hereunder  regarding  construction 
^  e"ant *•  °r  repa'r'  LeSS0.r  ff"  have  ,he  ri9ht'  after  9iving  30  days  prior  written  notice  to  Lessee,  to  do  or  have 
eVS  neoessary  t0  fulfi"  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  forlhe 
SSSSTiS  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  sha  havl 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

l?iJ>enT  3nd  ^ lFe,SS-  Venue  for  any  dispute  arisin9  under  tnis  Lease  sha"  lie  in  Tarrant  County  Texas  where 
^2Sir*S,*B  eaS!are  Performable-  At  any  time  »at  any  obligation  of  the  Lessee  to  make  a  paymenTsha" 
^Lnr?nZf(hW,t  TZ^Ft 6  "*  ,he  terms  of  *»  Lease'  »  is  a9reed  and  ^erstood  that  Lessee  win  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  methen existing 

?~TJ!  *e,  StaH  °f  T6XaS  additi0n' in  ,he  event  of  tne  breacn  °f  any  P™W°"  of  the  Lease Lessee  shaHpa 'to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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PiPn5SDT„rtL^8ee  Shlk?!P  <Tptete  and  accurate  records  of  a" its  operations  relating  to  or  affecting  the  Leased 

contracts  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  b^^iJuS^n^^ 
to  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  m^^t^mi^Ta^ 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter LetZ  Jmf£to£$t 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  «1  K  ite  a  at 

*' reS;haS  We"  38  *        reCOrds' reports-  notes-  charts'  9raPhs-         contracts9  documents  paSrs  anl 
other  matenal  m  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premies 

eLdefor?^  hl^T* that  "f™ the  LeaSe  nor  any  of  its  terms  or  Provisions  sha,!  b*  a'^d,  amended, 
fcit™ '.^  rat,fied  b*  any.d'visfon  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors  agents  o 
assigns.  If  Lessee  shall  requ.re  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Le^  then 

*  !       f°r?  °1  d'V,S,0n  °rder  for  Lessee's  use  sha"  be  ***  form  promulgated  by  the  State  of  T^xIs  anS 

set  forth  ,n  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  &  ^ 

tnl^TTZ  °r  raUfT0rl  °f  thiS  leaS6,  °r  0f  an*  term  or  Provision  of  this         ^all  be  made  only  by  an 
n~H  IhLn  V  deno™at'n9  *  Pur?0Se  and  effect-  describin9  the  sPecifio  terms  or  provisions  affected  and  the 
eZTon    S  I  mod,ficat,°"  hfeof-  tQn6  executed  by  the  partV  a9ainst         anv  s^ch  amendment,  alteration 
SThall  be  Sn^o^^  °r  ralification  not  so 

? 3"  SiJPordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien,  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  aqreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
itles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  91  401 
through  91.405.  ^ 

25.  Release  and  Discharqe.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
the  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 
lessee:  Paloma  Barnett,  LLC 


Printed  Najfte: 

Title:  AAfadf  fiH.&ff 


LESSOR 


STATE  OF  teXAA 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  ^&-NVt*^4c 

TJis  instrum&nt  was  acknowledged  before  me  on  theM  day  of  200  &  bv 

^u*.    '  ~' 


MATTHfW  R.  DCAKEN 

My  CommlHlon  Expiwt 
S«pt*m6«r  11,  2011 


Notary  Publi^fete  of  Texas  . 
Notary's  Name  Printed:\jU(^(tM!^ 
Notary's  Commission  Expires:  <^/u  ^ 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


{CORPORATE  ACKNOWLEDGEMENT) 

day  of  QjQijJj 


This  instrument  was  acknowledged  before  me  on  the     1         day  of  OdOixij  201 


200/Xy 


NotAity  PdblicSState  of  

Notary's  Name  PrintedTCjOLUiUL)^  M,  LO(XC- 
Notary's  Commission  Expiresr^^^  Y~\,">-ol/  / 
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